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OIL  AND  GAS  LEASE 

(PAID  UP) 


1.  WITNESSETH  That  the  said  i  *«r  f        ■  ^  ^  of  *e  part,  hereinafter  called 

See  Exhibit  "A"  for  legal  description 

This  is  a  non-development  CNISGas  Lease  wherebv  i  ^ 

,ah^^rein'  °"  me  8urface  «f  -id  lanT^^^^S,^T0"r.aS!,i9n,S'  ,ha"  not  »y  operation, 

reference  ot  me  surface  operations  contained  within  the^ntd^o^  ^  thTte^^  """  ***        *"~  over  any 

and  containing  0.535    acres,  more  or  less 

substances  merchantable,  said  paymente  toT^'r^ade^n^T^l  °*  °«he«*fee  "-"no  suTh  gas  o?  SS 

gas  m  commercial  quantities  is  not  sold  or  used^*e^feJ STJZ^ "  "f8  "»  "»  Premises  lapableof  producing 
dunng  which  time  there  is  no  other  product^n^ClS^^^rr^C,We.0'  9s8  **»  Period  of  one  (1)  year  or  more 

If,  at  the  exp  ration  of  the  Drimarv  t«m  i        J^L^l.lJz'^       <ne  end  of  such  annual  period, 
nevertheless  sha7continue  as  tS^^^SZ  T^^Z^^^  «*  "9 a  •* 
(whether  on  the  same  or  successive  wells)  wift^cess^  ^^Z^^T^JT^J'"  commenced  ""d  prosecuted 
continue  as  long  thereafter  as  oil  or  gas,  are  producedtoadd»£  TZZL  t£  ^   pfoluot,on  is  hoovered,  this  leas,  shall 
cessation  of  all  production,  for  an/Wuse  <s**ec?to  Ll^nZZZ 7J5^TT-  ^ ,he  E*""  ,erm'  **»  is  a  total 
commences  or  resumes  any  drillings  reworte^eraDore  ^ooS         n^^T8  'J?"  n0t  terminate  if  Less6e 

regulation  shall  prescribe  a  spa^pZTfortt^^^  640  "J™*  Pfovided  *at  if  any  governmental 

well,  then  any  such  unit  ^y^"^Z^^^^e^^^^^0tiUC'na  "ased  on  acreage  per 

allowable.  In  the  absence  of  governmental  l-e^lp^u^ha?  ^  S^.XT^'*  ^Sl'"  SU°h  a"OCatl0n  0f 
teased  premises  are  located.  Operations  upon  and  pfoduoSMfmn^u^S^.  <^H>natK>ns  'n  the  county  in  which  the 

production  was  from  the  leasedWrSes Z^o?notT£we^ wl^te^^^f  '1^1°^'°^  Upon  or  such 
be  treated  for  all  purposes  as  if  it  were  coveredbv  andin^ITta  ^IZfV^i^T00  11,6  entlre  acrea9e  wrth'n  a  unit  shall 
below  provided,  ^except  al^ty^  ^Z&^<£  ZlTJ^'*0"  "*      Sha"  "*  as 

and  then  actually  embraced  by  this  lease  shall  be  counted  to^esoert  to  S££££%£tL  fT"9"  0ri£|ina"y  leased 

other  royalties  thereon,  only  such  proportion  of  »eZXs  sa^S^ere^ZtZ^*- LeSS6e  Sha"  pay  Lessor' in  lieu  of 
royalty  interest  therein  on  an  acreage  bask  M^^^^^TJ^  "      acreafle  p,aeed  in  the       °'  *■> 

whether's^d "iSSS  as'^'oTp^  SSn^l^'^X^J^lf™1  Ur"  «"  si™P'°  —»  herein, 
proportion  which  his  Intent  ^^^^uSdST  raoo^0^see^ha^atnfid  '°  *e  T'  °n'y  *h° 
for  any  draft  that  was  tendered  for  bonus  royalty  orother  DavmerTwh^  ^^L^iS*  3  ,"9ht '°  lssue  a  replacement  draft 
above  described  lands  In  the  events  is  S^J^i^^JT^  P3*^"3*  based  on  Lessor's  ownership  interest  in  the 
which  such  royalty,  bonus  T^lLZ^t^LTr^^  ^  *  such  **  «»»  the  amount  on 

Lessor's  lesser  liton^thw 1  Lessee  STJ^lh,!^  a*aft  ^  Paid  prior  to  the  discovery  of 

also  have  rights  of  setoff tZ*S*22  fXe  ro^  cfcZ^^vr^^Tf^^  "2"  re"uest'  and  s"a" 


drilled  nearer  than  200  feet,  or  the  minimum  distance  required  by  the  municipality,  to  the  house  or  bam  now  on  said  premises, 
without  the  written  consent  of  the  Lessor.     Lessee  shaH  pay  for  aH  damages  caused  by  its  operations  to  growing  crops  on  said  land. 

Lessee  shall  have  the  right  at  any  time  to  remove  all  machinery  and  fixtures  placed  on  said  premises,  including  the  right  to 
draw  and  remove  casing. 

Any  structures  and  facilities  placed  on  the  tease  premises  by  Lessee  for  operations  hereunder  and  any  well  or  wells  on  the 
leased  premises  drilled  or  used  for  the  injection  of  salt  water  or  other  fluids  may  also  be  used  for  Lessee's  operations  on  other  lands 
in  the  same  area. 

If  the  estate  of  either  party  hereto  is  assigned,  and  the  privilege  of  assigning  in  whole  or  in  part  is  expressly  allowed,  the 
covenants  hereof  shall  extend  to  their  heirs,  executors,  administrators,  successors  or  assigns.  However,  no  change  or  division  in 
ownership  of  the  land  or  royalties  shall  enlarge  the  obligations  or  diminish  the  rights  of  Lessee.  No  change  in  ownership  of  the  land 
or  royalties  shall  be  binding  on  the  Lessee  until  after  the  Lessee  has  been  furnished  with  a  written  transfer  or  assignment  or  a  true 
copy  thereof.  In  case  Lessee  assigns  this  tease,  in  whole  or  in  part,  Lessee  shaft  be  relieved  of  all  obligations  with  respect  to  the 
assigned  portion  arising  subsequent  to  the  date  of  assignment 

if,  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason 
of  the  shut-in  well  provisions  herein,  and  Lessee  is  not  conducting  operations  on  said  tend  by  reason  of  (1)  any  law,  order,  rule  or 
regulation,  (whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except 
financial)  beyond  the  reasonable  control  of  Lessee,  the  primary  term  hereof  shaH  be  extended  until  the  first  anniversary  date  hereof 
occurring  ninety  (90)  or  more  days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by 
operations  as  if  such  delay  had  not  occurred. 

This  lease  shall  be  effective  as  to  each  Lessor  on  execution  hereof  as  to  his  or  her  interest  and  shall  be  binding  on  those 
signing,  notwithstanding  some  of  the  Lessor's  above  named  may  not  join  in  the  execution  hereof.  The  word  "Lessor*  as  used  in  this 
lease  means  the  party  or  parties  who  execute  this  lease  as  Lessor,  wrtwther  or  not  named  above. 

Lessee  may  at  any  time  and  from  time  to  time,  surrender  this  tease  as  to  any  part  or  parts  of  the  leased  premises  by 
delivering  or  mailing  a  release  thereof  to  Lessor,  or  by  placing  a  release  of  record  in  the  proper  County. 

Lessor  hereby  warrants  and  agrees  to  defend  the  title  to  the  tends  herein  described,  and  agrees  that  the  Lessee  shall  have  the 
right  at  any  time  to  redeem  for  Lessor  by  payment  any  mortgages,  taxes  or  other  Sens  on  the  above  described  lands,  in  the  event  of 
default  of  payment  by  Lessor,  and  be  subrogated  to  the  rights  of  the  holder  thereof. 

This  is  a  paid-up  lease.  In  consideration  of  the  cash  payment  acknowledged  above.  Lessor  agrees  that  Lessee  is  not 
obligated  to  commence  or  continue  any  operations  during  the  primary  term. 

In  addition  to  the  other  rights  granted  herein,  Lessor  hereby  grants  to  Lessee  a  continuing,  perpetual  pipeline  right-of  way, 
under  the  terms  and  conditions  hereinafter  set  form.  Lessor  grants  to  Lessee  the  right,  privilege  and  easement  to  construct, 
reconstruct,  operate,  maintain,  inspect,  test  repair,  replace,  remove,  alter  and  abandon  an  initial  pipeline,  and  any  additional  pipeline, 
for  the  transportation  of  any  or  all  of  gas,  gas  constituents,  oil  or  oil  constituents,  together  with  the  right  of  ingress  and  egress  over 
the  land  leased  hereunder  and  the  right  to  use  such  surface  or  subsurface  areas  as  may  be  reasonably  needed  for  the  exercise  of  the 
rights,  privileges  and  easements  herein  granted.  The  term  "pipefine"  as  used  in  this  paragraph  includes  such  surface  or  subsurface 
pipeline  appurtenances  and  facilities  (including,  without  lirratatiort,  any  metering  equipment  and  dehydration  facilities  and  connections 
to  any  wells  located  on  said  land).  This  pipeline  right-of-way  is  not  limited  to  pipeline  for  the  use  of  production  from  the  lands  leased 
under  this  Lease,  and  such  pipeline  right-of-way  is  without  regard  to  whether  such  gas,  gas  constituents,  oil  or  oil  constituents  are 
produced  from  the  land  leased  hereunder  or  from  any  other  lands,  and  further  without  regard  to  whether  such  lands  are  pooled  or 
unitized  with  the  land  leased  hereunder  or  not  If  the  Lessee  desires  to  exercise  the  rights,  privileges  or  easements  granted  by  this 
paragraph  by  commencing  construction  of  an  initial  pipefine,  then  upon  completion  Lessee  shaH  pay  to  Lessor  a  sum  equal  to  One 
Dollar  per  lineal  foot  for  each  lineal  foot  of  pipeline  installed,  and  upon  completion  shaH  pay  a  sum  equal  to  Fifty  Dollars  for  any  meter 
installation,  dehydration  station,  or  weft  connection  installed,  and  the  Lessee  shaH  have  the  continuing  rights,  privileges  and 
easements  granted  in  this  paragraph  with  respect  to  any  additional  pipeftne  that  Lessee  desires  to  install  thereafter.  If  the  Lessee 
fails  to  commence  construction  of  any  initial  pipeline  during  the  term  of  this  lease,  (as  such  term  may  be  extended  by  option, 
agreement,  production,  gas  storage,  or  in  any  other  manner),  then  after  receipt  of  written  request  from  the  Lessor,  the  Lessee  agrees 
to  provide  to  Lessor  a  written  document  canceling  this  pipeline  right  of  way.  If  any  initial  pipeline  construction  is  commenced  during 
the  term  of  this  tease,  then  all  of  the  rights,  privileges  and  easements  granted  in  this  paragraph  to  the  Lessee  shall  continue,  after 
expiration  of  this  lease,  until  such  time  as  the  Lessee  shaft  release  such  rights,  privileges  and  easements  by  an  instrument  in  writing, 
duly  recorded.  Notwithstanding  anything  in  the  foregoing  to  the  contrary,  however,  if  pipefine  is  constructed  pursuant  to  Paragraph 
one  (1 )  of  this  tease,  for  the  purpose  of  transporting  gas,  gas  constituents,  oft  or  oil  constituents  produced  from  the  lands  leased 
under  this  lease,  or  from  lands  pooled  with  the  tends  leased  under  this  tease  (coUecovety,  the  'leasehold  production  pipefine"),  then 
the  Lessee  shall  not  be  required  to  pay  any  sums  to  Lessor  in  respect  of  such  leasehold  production  pipeline  and  Lessee's  rights  with 
regard  to  such  leasehold  production  pipefine  shaH  be  as  set  forth  in  Paragraph  one  <1)  of  this  tease. 

This  lease  may,  at  Lessee's  option,  be  extended  as  to  afi  or  part  of  the  tends  covered  hereby  for  an  additional  primary  term  of 
I  2  )  years  commencing  on  the  date  that  this  lease  would  have  expired  but  for  the  extension.  Lessee  may  exercise  its  option  by 
paying  or  tendering  to  Lessor  an  extension  payment  of  S  15.000.00  per  net  mineral  acre  for  the  land  then  covered  by  the  extended 
lease.  Said  bonus  is  to  Lessor  at  Lessor's  address  above  or  test  known  address.  If  Lessee  exercises  this  option,  the  primary  term  of 
this  lease  shall  be  considered  to  be  continuous,  commencing  on  the  date  of  the  tease  and  continuing  from  that  date  to  the  end  of  the 
extended  primary  term.  Lessor  hereby  grants  any  such  extensions  of  this  tease  without  necessity  of  an  amendment  to  said  lease. 

As  a  result  of  land  development  in  the  vicinity  of  the  tease  premises,  governmental  rules  or  ordinances  regarding  well  sites, 
and/or  surface  restrictions  as  may  be  set  forth  in  this  tease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the 
vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing  surface  locationfs)  for  drilling,  reworking  or  other  operations. 
Therefore,  since  drilling,  reworking  or  other  operations  are  either  restricted  or  not  allowed  on  the  tease  premises  or  other  leases  in  the 
vicinity,  it  is  agreed  that  any  such  operations  conducted  at  a  surface  location  off  of  the  tease  premises  or  off  of  lands  with  which  the 
lease  premises  are  pooled  in  accordance  with  this  tease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the 
purpose  of  drilling,  reworking,  producing  or  other  operations  under  the  tease  premises  or  lands  pooled  therewith,  shall  for  purposes  of 
this  lease  be  deemed  operations  conducted  on  the  tease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify  any 
surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

In  the  event  that  Lessor,  during  the  primary  term  or  extension  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing 
to  accept  from  any  party  offering  to  purchase  from  Lessor  a  tease  covering  any  or  aH  of  the  substances  covered  by  this  lease  and 
covering  all  or  a  portion  of  the  land  described  herein,  with  the  tease  becoming  effective  upon  expiration  of  this  tease,  Lessor  hereby 
agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price 
offered  and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  the  receipt  of  the  notice, 
shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  tease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the 
price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

In  the  event  Lessor  considers  that  the  Lessee  has  failed  to  comply  with  any  obligation  hereunder,  express  or  implied,  Lessor 
shall  notify  Lessee  in  writing,  specifying  in  what  respect  Lessor  claims  Lessee  has  breached  this  lease.  The  service  of  such  notice 
and  elapse  of  sixty  (60)  days  without  Lessee  meeting  or  comrriencing  to  meet  the  alleged  breaches  shall  be  a  condition  precedent  to 
any  action  by  Lessor  for  any  cause.  If,  within  sixty  (60)  days  after  the  receipt  of  such  notice  Lessee  shall  meet  or  commence  to  meet 
the  breaches  alleged  by  Lessor,  Lessee  shaH  not  be  deemed  to  be  in  default  hereunder. 

Notwithstanding  anything  to  the  contrary  contained  in  this  tease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shafl  be  deemed  a  well  capable  of  producing  in 
paying  quantities  and  the  date  such  wen  is  shut-in  shafl  be  when  the  drifting  operations  are  completed. 

Notwithstanding  anything  to  the  contrary  contained  in  this  tease,  should  a  shut-in  royalty  payment  not  be  properly  made  in  a 
timely  manner  as  provided  for  in  this  tease.  Lessor  may,  at  Lessor's  option,  elect  to  terminate  the  applicable  portion  of  this  lease  by 
sending  written  notice  to  Lessee  by  certified  ma*;  provided  that,  Lessee  shaft  then  have  thirty  (30)  days  from  the  date  of  receipt  of  such 


written  notice  in  which  to  avoid  termination  of  the  applicable  portion  this  lease  by  making  or  causing  to  be  made  the  proper  shut-in 
royalty  payment.  If  such  shut-in  royalty  payment  is  not  made  on  or  before  the  expiration  of  said  30  day  period,  Lessor  may  elect  to 
terminate  the  applicable  portion  of  this  lease  by  filing  a  Notice  of  Termination  with  the  County  Clerk  in  the  county  where  the  lease 
premises  are  located.  The  effective  date  of  said  termination  shall  be  the  date  said  Notice  of  Termination  is  filed  with  the  said  County 


premises 
Clerk. 


Lessee  and  Lessee*  s  successors  and  assigns  may  assign  or  sublease  this  lease,  in  whole  or  in  part,  provided 
Lessor  shall  be  given  60day  written  notice  prior  to  any  and  all  such  assignments  and  subleases,  and  shall  be 
furnished  with  full  information  with  regard  thereto. 


NY.WHEREOF,  we  sign  this  the  '°   day  of  January,  2008 


14* 


STATE  OF  TEXAS} 

COUNTY  OF  TARRANT} 

Before  me,  the  undersign 
personally  appeared 


(ACKNOWLEDGMENT  FOR 


md  for  said 


the  .identical  person  who  executed  the  within  foregoing  instrument,  and  acknowledged  to  me  that  Sef Executed  the  same  as 
fhlf/ht  free  and  voluntary  act  and  deed,  for  the  uses  and  purposes  therein  set  forth. 

Tn  WITNESS  WHEREOF,  I  have  hereunto  set  my  official  signature  and  affixed  my  official  seal  the  day  and  year  first  above 


written. 


Notary  Public 


My  commission  expires: 


JOHN  B.  CLARK 

Notary  Public,  State  of  Texas 
My  Commission  Expires 

September  14,  2011 


EXHIBIT  "A 


ATTACHED  TO  AND  MADE  A  PART  OF  THAT  CERTAIN  OIL  AND  GAS  LEASE 
DATED  JANUARY  18,  2008  BETWEEN,  LAMAR  PROPERTY  SERVICES,  INC,, 
AS  LESSOR,  AND  PALOMA  BARNETT,  LLC,  AS  LESSEE,  COVERING  0.535 
ACRES  OF  LAND,  MORE  OR  LESS,  IN  TARRANT  COUNTY,  TEXAS. 

Tract  One: 

0.166  acres  of  land,  more  or  less,  being  more  particularly  described  as  Lot  38,  Block  2,  of 
Rldgecrest,  an  Addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  according  to  the  Plat 
Recorded  in  Volume  388-143,  Page  26,  of  the  Deed  Records,  Tarrant  County,  Texas,  and 
amendments  thereof,  Including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any 
riparian  rights. 

Tract  Two: 

0.180  acres  of  land,  more  or  less,  being  more  particularly  described  as  Lot  10,  Block  17,  of 
Highland  Park  Addition,  an  Addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  according  to 
the  Plat  Recorded  in  Volume  388-T,  Page  11,  of  the  Deed  Records,  Tarrant  County,  Texas,  and 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any 
riparian  rights. 

Tract  Three: 

0.189  acres  of  land,  more  or  less,  being  more  particularly  described  as  Lot  27,  Block  8,  of  Village 
of  Fairfield,  Section  Two,  an  Addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  according 
to  the  Plat  Recorded  in  Cabinet  A,  Slide  1624,  of  the  Deed  Records,  Tarrant  County,  Texas,  and 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any 
riparian  rights. 


